BROWNSTEIN HYATT & FARBER, P.C.

ATTOBRNEYS AT LAW -
TWERTYSSECOND ROOR
. 410 SEVINTESNTH STREET o m;‘;‘“;ml nw
OENVER, COLORADO BR2T4437 WASHINGTCN, D € 20004

Gregory A. Varf .

emal. gualin@dhi.com ) 21100 posdpand

Dwecx Dal. (309) 223.9103 Fax (359 2231101 Fax. (3 I557004

August 11, 1999

£ (3560) 693-1
David W. Christel, Esq.
Blair Schasfcr Hutchison & Wolfe LLP
105 West Evergreen Boulevard
Post Officc Box 1148
Vaocouver, Washington 98666-1148

Re: Purckase and Sale Agreement (the »Compuct”) between BC Real Esare Investmens, Inc,
a Delowure corporation (“Sellef”™) and Columbla Community Crediz Uniom, a Washington
nan-profit corporarion (“Byyer”) for Property Located at 115054 NE Fourth Plain
Road, Vancouver, Waskingran (tke “Property™), BCI Srore No. 588

Dear David:

Mwuhw,MVaﬁm!Dmmerwﬂmmdmmm
(adversary proceeding no. 99.00496-CGC) ) with the United States Bankruptey Couwt, Disuict of
Arizona (the “Cour™) naming Buyer and Seller as paries and, secking obnin 3 judgment
declaring that an unrecarded fmancial instirution restriction benefiting Riverview (the “Resxiction™)
is enforceable. Buyer and Seller believe that the Restdction is not enforceable. Buyex properly
objected w the Restriction prior 1o the expiration of the jon Period under the Contmet in order
wpzesawits:igjnsmmmximtheCmminm:cvmmnﬂwkestﬁcdmisinfutmfmmble-
To daxc, the Partics have extended the Permit Period undes the Contract through August L1, 1999
in arder 1o allow Buyer and Sellir to anemprto cbminanmdzrfrmtheCumtconﬁxminngc
sale of the Prapesty is free and clear of the Resmiction. The Court has not yer ruled om the
enforceability of the Restriction.

On August 3, 1999, RTM Pardand, loc. CRIM”) filed a motion with the Court (e 5k
Motign™) requesting that the Coust require Seller 1o declare Buyrr in default of its obligations 1o
complete the purchase of the Property in accordance with the Conmract, and pexmitting RTM he

oppartunity as the successful tackup bidder 10 camplete the purchase of the Propesty. The Seller
believes that the Court will likely hear the RTM Motion op August 24, 1999,

WMMMwmmmBWumsemnwm&mmm@‘gw
Pexiod under the Coumract from August 11, 1999 10 the dae afier the Court rules an the RTM Mprion
and such ruling is fina) and mon-appealable. If the Court rules that Buyer is in default of i
obligaxions to complete the purchase of the Property in accordance with the Contract, and pexmits
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RTM she opportunity as the successfi) backup bidder to complete the purchase of the Property, then
the Cormract shall texminaze, the Deposit and the Additanal Depasit shall be retrned 1o Buyer, and
neither party shall have any further right ar abligstion under the Caarract. If bowever, the Court
rules that Buyer is not in defauls of its obligarions w0 complere the pwchase of the Propesty in
accordance with the Contract, and permits the Parties to amnend the Contract 10 allow Buyer w
anempt 10 obtain 2 ordes from the Court confinming thar the sale of the Property is free and cleur
of the Restricdon, then the Parties shall enter into the Second Amendment 10 Purchase and Sale
Agreement attached herero as Exhibit A. Any capitalized terms not defined herein shell have the
meaning ascribed to such terms io the Congact.

Plcase acknowledpe the Briyer's concurrence with the exwension of the Pexmit Period and
the terms conzained herein by obtaining your client’s signanure below. Thanks for your comrinued
cooperaton on this manar.

Sincerely,
BROWNSTEINHYATT & E

/
L7
GAV/cak A i 4

AFPROVED, AGREED AND ACCEPTED THIS H Z,’: day of Aogust, 1999.
COLUMBIA COMMUNITY CREDIT UNION

By: _k;@hC,Q/(I—Q

Name: _ DRVID L. CHRISTEL
Title: ATTORNEY

rC

ce:  Peder Kruger (Via facsimile (303) 216-5622)
Rangdy Miller, Esq. (via facsimile (303) 216-5339)
Aida L. Beez
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SECOND AMENDMENT TO FURCHASE AND SALE AGREEMENT

This Second Amendment 1o Purchase and Sale Agriemeny (this “Segond Amendmens”) is
made effective as of this _____ day of August, 1999, by and berween COLUMBIA COMMUNITY
CREDIT UNION, a Washmgmn Non-pmﬁt Corparation (“Byver™), and BC REAL ESTATE
INVESTMENTS, INC., a Delaware: corparation (“Seller’). -~

WITNESSETH:

WHEREAS, Seller owns 1har cerain real property consisting of approximately 38,751
square feer located at 11505-A N.E. Fourth Plain Road, Vancouver, Washington, together with a
building of approximately 3,361 square feer and all other improvements thereon (colleetively, the

“Real Property”); and,

WHEREAS, Buyer and Seller entered into thar certain Purchase and Sale Agresment
effective April 7, 1999, as amended by virtue of thar certain First Amendmenr to Purchase and Sale
Agreemeny daxed April 15, 1999 (“First Amendmenr™), as fizther amended by the letter pgreements
dated July 21, 1999, July 28, 1999, July 30, 1999, and August 11, 1999, with respect to Yhe purchase
and sale of all of Seller’s right, title, and interest in and 1o the Real Property. The Purchase and Sale
Agreemeny, as amended, may hereinafter be collectively referred 1o as the “Agreement”; and

WREREAS, an amended order was entered by the United States Bankrupiey Cour, Diswict
of Arizona (the ““Courr”) on April 27, 1999 authorizing Seller 1o sell the Real Property 1o Buysr for
a tora)] cash purchase price of $1,115,000, andsuchmderbemm:mm-appalablconnrabauzMay7
1999; and

WHEREAS, in accordance with the Agreement, prior to the expiration of the Inspection
Period, Buyer notfied Seller in writing thar it had Jearned that an unrecorded restriction prohibiting
the use of the Real Property I:yaﬁnmaalwntuunnmxymumbathekmll’mpmy (he

“Restiction”); and

WHEREAS, Buycr previously waived prior to the expiretion of the Inspection Period, the
Inspection Period comtingency with the exeeprion of irs objection to the Resuiction; and

WHEREAS, Riverview Community Bank, the prported beneficiary of the Resmiction, has
filed an adversary proceeding ( adversary proceeding no. 39-00456-CGC) (the “Lawsuir”) with the

Cowrt naming Buyer and Seller as parties, and seeking 10 obrain a judgmert declaring the Rm:tinn
10 be enfarceable; and

WHEREAS, subject o the verms of this Agreement, Buyer bas agreed (i) m axtempst t,obtain
an order from the Cowrt confirming thar the sale of ﬁlcRealeper:wauyethﬁceandcl:arof
thekesmcuon.andm)munmﬂmkewnhthecoopermunandjomdaafsma the commaon interest
defense of the Lawsuit in a joint effort 1o obrain a Restriction Rejection Order deseribed below,
which will include but not be imited to ensuring that an answer, countierclaim, motion for simraary
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judgmoenr, and any other necessary or appropriate responsive pleadings s the Lawsuit are filed an
behalf of Seller and Buyer in connect.on with their common imerests. Seller has agreed 10 cooperare
with Buyer with respect 1o the foregaing; and

WHEREAS, Buyer and Seller previously agreed to extend the Permit Petiod contingency
until August 25, 1999; and

. 'WHEREAS, Buyer has agreed 1o waive all Conditions set forth in the Agreemens, with the
exception that Buyer's obligarions will be contingent upon Buyer’s ahility 1o obtaia 8 final, non-
appealable order from the Court confirming that the sale of the Real Propexty o Bayer is free and
clear of the Resmiction; and

WHEREAS, Buyer and Szller have agreed 10 extend the Inspection Period selely for the
purpose of allowing Buyer sufficient rime 1o obtain z final, non-appealable order from the Court
canfirming that the sale of the Resal Property to Buyer is free and clear of the Restriction; and

. WHEREAS, the parties have agreed 10 increase the Purchase Prics of the Real Property by
Thirty Five Thousand and 00/100 Dollars (335,000.00), and o amend the Agreement as set foxth
below.

NOW, THEREFORE, for good and valuable cansideration, the receipt, adequacy and
sufficiency of which are hereby confessed and ackpowledged, Buyer and Seller do hereby amend the
Agreement as follows:

1. ;nc.nmoratign of Recityls. The foregoing recitals are incorporsted herein by this
reference.

2. Capiralized Terms. Capitmlized terms used hezein, unless otherwise expressly
defined herein, shall have the same definitions set forth in the Agreement

3. Purchage Price. Section 3 of the Agreement shall be delercd in jts entirety, and
replaced with the following:

“PURCHASE PRICE, The Real Property parchase price is One Million Ope
Humdred Fifry Thousand and No/100 Dallars ($1,150,000.00) (“Purchgse Price™).
The Purchase Price shall be paid at Closing (hereafter defined) by cashier’s check,
certified check or by wire wansfer of immediately available funds 1o Escrow Agen:
(“Good Funds").”

4, Waiveg of Cogditions. Buyer hereby waives any and all Conditions set forth in'the
Agreement, with the exceprion thar Buyer’s obligations under the Agreemert, as amended hereby,
shall be expressly contingem 11pon Buyer’s abiliry 1o obiain a final, non-appealable order from the
Court confirming that the sal» of the Real Property o Buyer is frec and ¢lear of the Restrictian (the

“Restriction Rejection Qrder™).
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S. Extension of Inspection Period. Nothmsm.dmg anything to the conmary in
Section 6 uftheAgrccmear the Inspection Period is hereby exiended for the sole purpose of

allowing Buyer sufficient ima 10 obtain the Resrriction Rejection Order. The Inspection Period, as
extended, shall expire an the date following the date that the Resmriction Rejection Ordcrhasbecn
obtgined,

8. Buyer’s Duty to Defend, Buyer shall take the lead role in arempring to obtain the
Restricdon Rejection Order, which shall include an obligation by Buyer o undertake with the
coopezanon and joinder of Seller, the common interest defensce of the Lawsuit In a joint effort ©
obtain the Restriction Rejection Order described below, which will include bur pot be limited to
ensuring that an answer, counterclaim, motion for summary judgment, and any other necessary ar
appropriaie responsive pleadings to the Lawsuit are promptly filed on behalf of Seller and Buyer in
cannection with their common interests, following Seller’s approval of such pleadings as set forth
below.

7. Seller’s Coaperation. Seller shall cooperale with Buyer’s efforts to obtain the
Resmiction Rejecdon Onder. Such cooperation shall include but ner be limited to reviewing and
commenting an, or approving, axy pleadings 1o ba filed an Seller's behalf within 48 hours after
receipt of the same from Buyer or Buyer’s counsel, and Seller’s asserrion of any and all rights under
the Banlauptcy Code, including bur not limited to the rights under Sectiom 544 and Section 363.

8. Depayit and Addjtrio eposir.

a Depasit Buyer has previously depasited with the Escrow Agent the sum of
Fifty Five Thousand Seven Hundred Fifty and 00/100 Dollars (§55,750.00)
(the “Deposiz”). The Depasit is noarefundable 1o Buyer unlegs (i) Seller is
in defanly under the Apgreement, or this Second Amendment ar (ii) the Buyer
1S vnahle o obtain the Resmiction Rejection Order by January 31, 2000 (the
*Ourside Dare™), and in any of such events, the Deposit shall be refunded 10
Buyer, the Agreement shall terminate, and netther party shall have any further
right ar obligation under the Agreement, as amended.

b. Additional Deposit. In addiron wo the Deposit, Buyer has previously
deposited with the Escrow Agent the sum of Fiffeen Thousand and 00/100
Dollars ($15,000.000) (the ~Additional Deposit™) in consideration of the
previous extensions w the Permit Period, as provided in Section 7 of the
Agreemneny, Upon the execution of this Secand Armendment, Buyer and Scner
agree that the Addinianal Deposit shall be nonrefundable to Buyer unless
Seller is in default under the Agreemen, or this Secand Amendment, znd in
suchcvcunmeAddmonalDeposnshaﬂberefandudeuya.ﬂ:cW
shall werminate, and neitier party shall have any finther righr or obligarion
under the Agreement, as amended. The Additional Deposit shall - not be
refunded 10 Buayer as a result of the inability of Buyer 10 obrain the
Reswiction Rejection Order by the Outside Dare.
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S, Closing. Notwithstanding anything else contained in Section 12 of the Agreement
1o the confrary, the Closing shall occur within seven (7) days after vhe expiration of the Inspection
Period as set forth in Secrion S above.

10.  Termibation. Norw/ithstanding anything else conlained in the Apgreement ar this
Second Amendment 1o the comrary, Seller shall have the right, from and ziter the sevemh day
following the Ourside Date, to terminate the Agrecment, 35 amended by this Second Amendmeany,
if Closing has not occurred for any reason or no reason whatsoever, other than a default by Seller
under the Aprecment of this Second Amendment. 1€ Seller elects 10 S0 rexminare the Agreament, then
the Deposit shall be refunded w Buyez, the Agreement shall rermipate and neither party shall have
any further right ar obligaion under the Agrecment. The Additional Deposit shall not be refimded
10 Buyer under any circumstances including a Teyminarian of the Apreement, as zmended, pursuyant
hereto,

11,  Ragification of Agpeement. All rerms and conditions of the Agreement are hereby
ratified and affirmed, as modified by this Second Amendmenr The terms and provisions of this
Second Amendmen shall be controlling over any terms and provisions in the Agreement that are
inconsistent with this Second Amendment

12, QmThisS:mndmmdmmmybcmmmdinmmmmhof
which will be deamed an ariginal md both of which together, shall be deemed 10 comstitute one aud
the same document. Each of the parties hereta shall be eatited 1o rely upon a counterpart of the
Second Amendment execyted by the other party and sent by facsimile ransmission,

(Remainder of Page Inrentionslly Left Blank]
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SECOND AMENDMENT TO PURCHASE AND SALE AGREEMENT
BCT Store No. 588, Vaocouver, Washingtan,

IN WITNESS WHEREQF, this Second Amendment has been execuned as set forth below.
SELLER:

BC REAL ESTATE INVESTMENTS, INC,
a Delaware carporation

By:
Name:
Tiile:
Date:
Taxpayer ID Number:

BUYER:

COLUMBILA COMMUNITY CREDIT UNION,
a Washingtan non-profix corporation

By:
Name:
Tide:
Daze:
Taxpayer 1.D. Number:

Acknowledged and apreed 1o by Escrow Ager:

First American Heritage Title Campany

36811271248 s



